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RECORDATION NO. Filed & Recorded

NATIONAL RAILWAY
UTILIZATION CORP. JUL 19 198510- 0 v AN
100 NORTH TWENTIETH STREET
e INTERSTATE COMMERCE COMMISSION g T ‘
PHILADELPHIA, PA 19103 ' i X . ) b
215569 #2220 July 2, 1985 RN Jéy /&

| rex § i sl
Office of Secretary ST ) ¢
Interstate Commerce Commission ‘ijg_vﬁcﬁﬁﬂ“

Washingten, D,C, 20423
Dear Mr., Baynes:

Enclosed for recordation are one original and one copy of an
agreement between:

MANAGER: NRUC Corporatien
100 N, 20th Street
Suite 200 ..
Phila,, Pa, 19103

OWNER+ John M, Sterling, Jr.
P.0, Box 17526
Greenville, S. C. 29606

The document is a Management Agreement for railroad boxcars
for which the owner is granting NRUC permission to act as agent on
behalf of the owner.

Your cooperation is appreciated.

Sincerely,

Mol Cclf

Charles Craft
Director of Marketing

CC/cbs
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'dat¢d~as"éf 'jﬁm1l*;UE5;_;__, between NRUC
JKHNJm_SImMJNG*;m“ ____________ (OWNER) .

WHEREAS, the Owrer owns 2. 70-ton 50° boxcars which

——— e e ) e st i S e e i S et b s

bear railroad numbérs : ' SEE ATTRCHEMENT A_ - _ (the
Equipment, and each such boxcaf being herein referred to as a Unit); and

WHEREAS, the Owrer aesires to retain the services of NRUC, as
Manager fof the-Dwner, for the purpose of managing the Equipment; and

WHEREAS, NRUC is willing to accept such appointment as manager, to
manage the Equipment for the account of the Owrer during the term of this
Agreemert; and

NOW, THEREFORE, in coﬁsideraticn of the premises and the mutual
covenants herein contained, the parties hereto agree,as‘follows:

1. REEQLBEEEQE of Manager; Acceptance. Subject ta the terms and
condifions of this Agreement, the Owrer heheby appoints NRUC as manager of
_the'Equipment for the'purposes herein stated and NRUC hereby accepts such
appointment. NRUC ' hereby agrees that in the performance of its duties as
égent hereunder it shall be-bdund by thé fermé»ahd provisions of any«applicable
financing document, and that its‘fights hereundér‘éﬁq éhe rights of any
raxlroad with which NRUC, on beﬁalf of theTanerfzégéil arrange f@r-ﬁse of
the Equxpment in accordance herewith, shalllbe SUbJeét and subordihate"fd
| the right?’s of any Lender under such F1nanc1ng document. | |
= Igg@L This Agreement shall remain in force until it shall have
:_ péen férMihated as to all of the Units of EquipmehtﬂuvThe term of this
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unless sooner terminatedi

" Owner shall at all times -
be and remain the cowner of the Equipment, and that nothing 1n this

' Qgréeméﬁf‘ié in any way intended t grant any ownership ihterestfor
property right in the Equipment to NRUC or to any railrocad whoéé markingé
appear on the Equipment. Further, NRUC will rat directly or indirectly
create or ;gffew tO'exist, any mortgage, pledge, lien, charge, encumbrarce,
6& 6fhe#-§écufity interest in claim on or with respect to the Equipment in
favor of persons claiming through or under NRUC. NRUC will promptly, at
its expense, take such action as may be necessary to duly discharge any
such movtgage, pledge, lien, charge, encumbrance, Sécﬁrity interest or
claim iﬁ favor of persons claiming through or under NRUC and shall
indermnify Owner and hold the Owrer harmless from and against all ciaims,
damages and expenses arising cut of any such third party claim.

b mggéggmggg Duties. The management furctions to be performed
py NRUC hereunder shall include those specifically set forth in this Section
4 and sﬁch other dqties anq respansibilities as shall be agreed upon frbm
time to time by the parties hereto:

A. - NRUC shall manage and arrange for the utilization of the
Units_gt:NﬁUC‘s'compiete discretion énd shall,ﬁerfo%m’ali neqessary'
adﬁiniéfféfive acfs to enéure the praper utilization of said Units and the
'brotection of Dwne;'s interest thEPEIN. | )

. " B. NRUC shall make available for the Units the markxngs of

‘a railroad controlled by NRUC or with which NRUC has entered an agreement

for the use of the Equipment. NRUC agrees_thét the Units shall at all times

as.
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Jeto‘the marklngs required by the Securxty Qgreement and

. have Afixe¢;fh

ed wzth such ra11road markxngs and the hame and/or otherf""

shall be let

;>ﬁq;;hoad;_ Such name onr 1nszgn1a shall :omply w1th

;TﬁetNRUC«log@type 1n5}gnﬂ;;‘:“,bejaff1xed to
tandard size. o

C. NRUC gﬁgll prep;ré all.dncumeﬁts‘fow filing relat1ng to.
the reglstratxon, ma1ntenance and record keeping functlons for‘the Units in
accordance with stoczat1on of Qmer1can Railroad (AAR) 1nterchange agreement.
Such matters shall include, but shall not be limited ?oi.yhe preparat1§n of
‘the following,documéhééi (i) appropriate AAR interchanéé éﬁkeement with
respect fo the Units: (ii) registration when required for each Unit in the
Offical Railway Equipment Register and the Universai Machine Languagé
Equipment Register: and (iii) such reports as may be required
from time to time by the Interstate Commerce Commission (ICC) and other
regglatory agencies with respect to the Units, Any record keeping per formed
by NRUC and all records of payment and charges and all correspondence relating
to the Units shall be separately recorded aﬁd ﬁaintained by NRUC ivni a form
suitable for reasonable inspection by the Owner or Owrner's agents from time to
time during regular business hours of NﬁUC. NRUC shall supply the Qwﬁer and
any Lender with such reports regarding thé use of the Units as thé Owner and/or
lLender may reasonably request.

D. NRUC shall perform all car accounting serviCEs for the

'Uhits and éénd reports to the Dwner‘gn a quarterly basis‘itgmiz;ng all

revenues by Unit Numbers.
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'”nxtor, mak', o, cause to be. made, _such inspect"

Ef

1nc1ud1ng replacement of

nd repaxrs to the Equ1pment,

‘pawts, asﬂmé

:condxtxon (ordx] ry wear and tear excepted) and'fﬁ>Cdmpliance~w1th“a11

‘applxcable\ruies‘and regulatlons of goverrment and 1ndustry author1t1esv

relatlng to th.‘qua11f1cat1on of the Equipment for the use in the Rallroad

f»Interchange‘System throughout the term of this Agreement. Qll-expenses ot
maintenance and‘repazrs shall be pa1d d1vect1y by the ODwrner (but NRUC shall .
haye the rrg@t.tq;pay such expenses on behalf of the Owrer and to deduct such
amounts'from'the Owrier's Gross Reyehues). NRUC agrees that it shal}
reasonably'pursue all claims ageinst third parties for damage to the Equipment
on behalf of and at the expense of the Owner. The Owner agrees that, with
respect toc any claim o right against any third party relative to the physical
.condition of any Unit, the Owner shall, to the extent reascnably.required to
_pefmit NRUC to seek recavery from such third party, assigrn such claim or right
to NRUC. Unless NRUC is obligated to bear the‘ccst or expense for whicht
recovery is sought, such recovery shall be for the berefit of the Owner. NRUC
may elect to requ1re the Owner to advarce reasanable costs to be 1ncurred by
‘NRUC on the Owrier's behalf in any part1culav case.

F. NRUC shall make, or cause to be made, in either case at the
expense of the~0wner, all alterations oc MGdifications to the Equipment
cecc;red by QBJéénmené or industfyfreguietkcﬁs;:pfoVided, however, if‘tpe
"éiéeet costs-of sccp alterations or mcdificetHOns ehall'exceed'$500 ber Unit
(computed cumulatxvely from the- date of thxs ﬁgreement), theh NRUC shall first
'glve the Dwner pr1or wr1tten not1ce of the Proposed alteratlons and
modlflcatxons end an est;mate of the cost thereof, and NRUC shall not
thereafter make»pr cause such modifications te be made if the Owrier advises

NRUC in wrxtxng thhxn fzfteen days after recezpt of such notzce that Dwner




In the event

does not desxre to have such'alteratzons or mod1F1cat1nns made.

alterat1on5 or mod1f1cat10ns upon*f ve.d s‘pr1or'wr1tten notice toAOwner,,

G. NRUC shall use 1t5 best efforts to the end that ro Units:wiii_

'be used predominant}y outside the United Statee w1th1n”thebmeanjng,gf.;f‘
Section 4B8(a) (&) (A) of the Internal Revenue Code of 1954 (as amended), or any
successor pﬁovisions thereof, and applicable regulations thereunder.
H. NRUC shall pool the reveﬁﬁes'and expenses related to the
Equipment with the revenues and expenses relating to the boxcars of others
who contemporaneously acquired baxcars and entered intc management agreemehts
with NRUC. Such peoling shall be as provided herein:
(1) Gross Reverues and expenses with Peseect to all boxcars,

the revenues of which are included in the Revenue Pool, shall be allocated
to (and, as apporticned, be the Gross Revenues and expenses of) each
participant in the Revenue Pool.

| (ii) Apportionment shall be effected with respect to each
Ealendarvquarter on the besiS'of.the number of days in such quarter thaﬁueach
boxcar was included in the Revenue Poal. As to each Boaxcar, such
apportionment rate shall be based on days of participation as a ratio of the
total number of boxcar days of part1c1pat1on in the Revernue Pacl. Howeve@g

NRUC shall, pursuant to a mathematical formula, adjust the apport1onment'kate

to Peflect the fact ‘that different boxcars included ivn the Revenue Dool may

have'different rate entitlements from time to time by virtue gf age'and'eost

A

dxfference between boxcars.,a"

TN



(iii) OBross Revenues recelved 1n any calendar quarter shall

be allocated among boxcar owners_lzﬁaccordance thh the apport1onment rate

‘Eeffect thh respect to the qu

ier~rn wh1ch such revenues were earned

Except‘to the extent NRUC det_vmxnes as to any partxcular 1tem of expense

_to apportlon such 1tem 1n accordance with the apport1onment rate in effect

. withnnespecp_to the quarter;;nfwhich'such'expense was incurred, expenses paid

in-anyicaiendar qaarterishailebe{ailocated*among boxcar owners. in accordarnce
w1th ;ne apport1onment rate in effect wlth respect to the quarter in which
such expenses were pa1d
(IV) 1t is understocd that the following items of income
are expressly excluded from Gross Revermes and are not to be pooled: insurance
proceeds'or other casualty damage proceeds or the proceeds from sale ar other
disposition of a participant’s boxcar, and the following items of ekpense
are expressly excluded fram expenses to be pooled: collision and octher
casualty expernses, liability obligations for personal injury or property
damage, ad valorem and similar taxes, expenses of sale or other disposition
of a boxecar, principal of and interest on debt. |
(V) withdrawai of a pcxcar from the Revenue Pool shall be
effected automatically upon the loss or destruction of (cr damage beyond
repair to) such boxcan. Further, such withdrawal shall be automatically
effected upon termination of NRUC* s management of such boxcar.
(VI) No part1c1pant in the Revenue Pool sha11 ga1n, by reason
of such participation, any ownersh1p or'other economxc 1nterest whatsoever in
 any boxcar of any other part1c1pant, 1t bezng understood and agneed that the
Revenue Pool is merely a bockkeep1ng ar»angement as to the pool1ng of certa1n
ittems of income and expense of a limited period. No participant in the
Rerernue Pool shall have any contractual relationship with any aother

participant in the Revenue Pocl_pﬁrsuanfﬁto this Agreement, and the sole-




»cnntwactual,relat;onshxp to whlch the Dwmer 15 a

garty being that between the

a.Q'NRuc shall collect, on behalf of the OwHék,"all miieégé-éﬁapggs

and car hlre revenues paid by railroads with respect to the use of the

Equxpment. “Sech collected m11eage charges and car hire revenues are re%erﬁed;
to herexn es éhe "Gross Revenues." From the Gross Revenues, NRUC may pay

a]l expenses wh1ch shall be required to be paid with respect to the operation
of the_Dwner:s Eeuipment together with management fees provided in Section 7
of thisiﬂgreemeht. The balance of theADwner‘s Gross Reveﬁue after payment

of such exbehses and management fee is Eeferred to herein as "Owner's
Quarterly Net Revenues." |

| ﬁ. NRUC shall distribute Owner's Quarterly Net Reverue 15 days
after the close of each calendar quarter. Such disbursement shall be to an
account of the Owner and shall be aceompanied by_a report toiﬂwnew in
sufficient detail to permit calculation of the management fee and any other
sums deducted by NRUC at that time.

6. Qggfllggg of Interest. Owner understands that NRUC is managing
othef_boxcars for its own account and for‘the account of persons associated
with NRUC éhd that NRUC may ha9e~conf1icts of interest between the management
of thek“s équipﬁent and other boxcars ewﬁed, céntrolled ef‘managed by NRULC.
Qlthough there can be no assurance that the Dwner’s Equxpment w111 earn
reveﬁues equal to those of other raxlroad equxpment owned, controlled
managed byANRUC NRUC agrees to use reasonable efforts to 1ntegrate the
Dwnerls Equipment into the fleet of railrcad equipment marnaged by NRUC and to
manage the Owner'’s Equipﬁent in a maﬁnew consistent with the management by

NRUC of ‘railroad eqdipﬁent for all_atheﬁ_persons in an effort to provide the



it achieve5:fo””V

-‘E.ame rate of ut1lxzat10n for the Dwner s Equxpment that

all revenues earned by Owner s un1ts (net of rec1a1ms) or . $1.40

car for each car whxch is not 1n storage or repair, whichever 1s.greater.

8. Insurance. NRUC will cause to be carried and maintained _

el ssamnm sl _ERESamaS Sl

NRUC agrees that to the extent it has physical bosséssion'and cénAcontrol
use of the Units, the Unité will at all times be used and operated undér arnd
in coﬁpliance'with the laws of the jurisdictions in which the same may be
located.and in compliarce with all lawful acts, rules and régulatiohs arnd’
orders of any governmental bodies or officeré having power to regulate or
supervise the use of the Units, except fhat either the Owner or NRUC may in
gond faith and by appropriate proceedings contest the application of ahy
such rule, regulatiorn, or order in any reascnable marmer at the expense of
the contesting party.

10.Algggmgifig§§iggL Owner and NRUC jointly and.severally
acknowledge, agree and covenant that NRUC is entering into this Qgreement
solely as the manager of the equxpment .

‘R;> The Dwner agrees that he shall not attempt to enter 1nto
contracts,éﬁfcommitments in the name, or on behalf-of, NRUC or: to blnd NRUC
in any maﬁﬁ;;'br fespect whatscever excepf insofar as may be con51stent with
NRUC's status as manager under this Agreement. Further, the Owner agrees to

indemnify~andﬂhold‘NRUC harmless from any and all claims, demands,. cauées of




_;Etion

(at law or Equxty). bgsgs;4démages;grea§ohablgvattdfﬁéys‘-

Lot

t1tle thereto,‘except alclaxm which gives rise to NRUC S ob11gat1on to

_1ndemn1fy the Owner he‘ :nder.

vnﬁﬁn NRUC ag#ees that.1t shall not attémpt to enter into contraéts
so}‘commitments ivy the_ﬁame, ar on behalf of, the Dwner, or to bind the Owner -
‘;H.éﬁy'manner ﬁkiresbééfiwhatéoever exqept insofar as may be consistent with
NRUC's statds.as maﬁaéér_undgr this Agreement. NRUC agrees‘to indemnify and
hold harmless the dwnér ffdm and against any and all claims, demands, tCauses
of action kat law or equity), costs, demands, reasonable attorneyé’ fees,
expenses anq Judgenents which may hereafter be asserted against or sustained
by the Owner by reason of any act or omission by NRUC (i) if a result of
negligénce, fraud or bad faith of NRUC, (1i) if a result of any
misrepresentation or breach of any convenant or warranty made by NRUC
hefeunder, or (iii) if a result of any act of NRUC cutside the scope of NRUC’'s
authority granted undew'this Agreement. |
11. égfégltL |
The occurrence df any of the following evernts shall be Events of

Default hereunder;

| '(i) The nonp;ymenf by'eitheﬁ bafﬁy of any-éum requifed hereuﬁdeﬁ
.to be paxd by the other party within 10 days aFteP hot1ce thereof,_‘

.‘(11) The default by e1ther party under any other material term,

covenant or condxtxon of;th1s Qgreement whxch is not cured within 10 days

after rnotice thereof frpm such party.
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approprxate court aetlon to enforce performance b; Dther party of thxs

ﬁgreement and fo recéver dxrect f1nanc1ai'dama§es'whfch result from a breach
- thereof and such defaulting party shallibear the other party =3 costs and‘
‘expen;és; inéluding reasonable attorngyé’ fees, in secu&1ng such enfor:ementh
B. Irn the event of default by NRUC, the Owner may‘by-notice in
Awriting to NRuc; terminate the right of possessioh qf'NQUC of the Units, and
thereupon the Owrer may by its agents enter upon any premises where the Ugits
may be located and take possession of them and henceforth hold, possess and
enjoy the éame free from ahy‘rights of NRUC.

cC. In the evenf of default by the Owner, NRUC, by notice in writing
to thg Owner, may termirate ifs dbligations hereunder.

13. Termination: At the expiration or termination of this Agreement

as ta any Units, NRUC will surrender possessiOﬁ_pf such Units to the Owner
by delivering the same to such lobation as the Owner shall reasonably
designate. The assembling, delivery, étorage arnd trarnsporting of the Units
shall be at the expense and the risk of the Owner.

NRUC, at the eﬁpense of the Owner shall arrange for storage of the
Units for Such period of time as shall be required by the Owner or the Lender.

i#. ﬂgggggglgg ggg Qggggggﬁg; NRUC réb#esents,:warrants and cavenants

that: | |

A. NRUC is a corpor;tioﬁ dulyiorgan1zed, validly existing an& in good
sténdxng under the laws of the State of South Carolina and’ has the corpowate Ny
power and authority; arnd is.duly‘qualified and authorized €o do business
yherever_neqessary to carﬁy out its preseﬁt business and operations and to own

'_br hqldiits;pkopérties,pnd yolperform its obligations urnder this Agreement.

107



ﬁB The enter1ng 1nto and performancefofftnfsgﬁgreement w111 not

applxcable'to NRUC ’or:resuit L

V. olate any Judgment, prder, law,or,regulat o

ri or result 1n the creation ofim

-~ NRUC ov ‘on: the Unxts pursuant tﬂ any 1nstrument to which NRUC is a party ar

/by thch 1t on’ 1ts assets may be - boundﬂf““

:C. NRUC is not a party t an} éjwéement or instrument.or subject
to any chgrter or otherueorporate restriction which, sa far as NRUC can now
reasoﬁabiy foresee, will adversely éffecé_the ability aof NRUC to perform its
obligatibné under this Agreement. |

15.Miscellaneous.

A. This Agreement shall be binding upon and shail inure to the
benefit offthe parties hereto and their respective heirs, successors and
assigns.- | |

E. Any notice required or permitted to be given by one party to

another hereunder shall be properly given when nade in writing, deposited in

the United States mail, registered or certified, postage prepaid, addressed to:

OWNER at:

NRUC at: 100 North Twertieth Street
: Suite 200
Philadelphia, Permsylvania 19103

LENDER. at:

or such other address as such;pgﬁé@nﬁﬁay from time fo]time designate by such

notice' in writing to the other.

11



any breachlof,or eonst1tute a defa‘It'un

?'an lzen char e SECUPlt 1nterest or other encumbranc
) ’ ’ y

MNRUC or ér the Unxts pursuant to any 1nstrument to wh:ch{NRUC - panty'or

‘”?P9€Which.it‘or'its assets may be bound.

]

é."NRJC is ndt‘é party to any agreement or instrument or ;;Bjécf:
:fq any charteb ﬁr other corporate restriction which, so far as NRUC caﬁ now
‘;éééonébly fbrééee, w111 adversely affect the ab111ty of NRUC to perform its
'~§b11gat1ons under this Agreement.
15. Miscellaneous.

A. This Rgreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective héirs; successors and
assigns;

B. Any notice required cr permitted to be given by corne party to
another hereunder shall be properly given'when‘méde in writing, deposited in
the Uﬁited States mail, registered or certified, postage prepaid, addressed to:

OWNER ats P.0. Box 17526
: Greenville, South Carolina 29606

NRUC at: 100 North Twentieth Street
iy Suite 200 L . .
Philadelphia, Pennsylvania 19103

LENDER at:

'7;§fnsaqhiqthe%Léadress as such person may f&d;;%imé to time designate by such

notice .in writing to the other.




nt rest‘OF the Gwner or the Lender in thgy'“

_D@hér and. the

‘Lender shall to inspect the

‘1ght at thexr own cost and expense;
Un1ts at.any reasonabié txme Lo txﬁes wﬁerever the Unxtslmay be. Subject to
the Owner or NRUC obta1n1ng pr10r approval from any railrﬁad, repa1r shop, or
storage 10cat1§n.not owned or controlled by NRUC.

E._ No faxlure or delay by either party shall constltute a
waiver or otherwise affect or impair any rlght, power or remedy available
t§ such party nor shall any waiver or indulgence by eifhér party cr any
~ﬁart_ial §r §ing1e exercise of any right, power Qr remedy preclude any
other or further exercise therecf or the exercise of any other right, power
" or remedy.

F. This Agreemerit shall be governed by and construed according
to the laws of the State of South Carolina.

IN WITNESS THEREOF, the parties heretc have executed this Agreement as

of thé.date.above:written.

FOR: NRUC CORPORATION | : FOR: OWNER
By:___> J/KJZ%Y ﬁ/\)) __________

iJOHN.M, STERLING, JR.:

Name:




< ’ . before me personally appeared
RDBERT L. SH,NER, JR.,'to me personally known, who, being by me duly sworn, )
says that he is a Vice President of NRUC CORPORATION - TRANSPORTATION DIVISION;
that the seal affxxed to the furego1ng instrument is the corporate seal of said
corporatlon,Athat said instrument was signed and sealed on behalf of said
corporation by:authority of its Board of Directors, and such officers
acknowledged that the execution of the foregoing instrument was the free act
and’ deed of. sald _corporation. :

rret
,,,,,

Notawy Public

My Commission Expires:

- \(:",:'/ v‘\\' L ]
AR % . BARBARA ANN FAGAN

Yege

k , ! Notary Pubtic, Phifa., Piila. Co.
My Commission’ Expircs April 14, 1986

STATE OF

COUNTY OF )

On this és—’ day of . nggagg_[ftg§_, before me personally -
appeared < M. Ster Ling, ______;__________;_j}_ me personnaly known, who,
being by me duly sworn, says that said instrument was signed by hin and  he
acknowledged. that the execution of the forego1ng instrument was hls free act
and deed. : ' :

13




DWNER___,IQHN_M_;_SIEBLLN.G_._‘IRL.___"
';NRUC CONTRQCT NUMBER

e e s s,
y

--.———.-.—-,— - — e oo o ot

CURRENT ° . CURRENT -~ -~ * QRIGINAL Béy_.ag'eg
RAILROAD . - CAR. .~ ... MARKING AND - ..
’ ﬂﬁﬂﬁlﬂﬁg' T k NL—‘.MEEB TeA -'::@EB.I_B‘.-. NL_-.’L'.‘.B.EB
1CC | s02100 . PT 205015
WLO 502912 : PT 205016
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